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construction or upgrade within the Franchise Area The sequence areas should 
be designated using street names as boundaries. 

2. The Franchisee shall not materially deviate h m  the initial plan for the sequence 
of Cmstructbn without prior approval of the Department provided that the 
Franchisee shall provide to the Department a written explanation and 
justification for deviations for the approved initid sequence plan. 

3. The initial version of, and any modification to, the coIlsttuction sequence plan 
shall, ugon its approval by the Department, be set forth as Exhibit 2 to this 
Appendix B, which Exhibit shall be incorporated herein and made a part of this 
Appendix B and this Agreement. 

4. Actualphysicalchstwt~ ‘on may not commence prior to the submission and 
approval of the constmaion plan (n.aL), activation milestone schedule (TI.A.2.) 
and conauction sequence pIan (II.B.1.). 

5. Special agreements. Nothing in this section shall be construed to prevent the 
Franchisee h m  serving areas not covered by this section upon an agreement 
with developers, property owners, or residents. 

. . ___  ._l_l_____.,___..____..I.l_.._ -- 
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I. CONSTRUCTION TERMS 

A. Location of Cable 

1. The Company shall install all cables in a manner consistent with existing telephone 
or public utility lines. Where both such lines or facilities are underground at a 
particular location (other than on private property), the Company shall install its 
cables underground, except as otherwise provided in Section 4 of this Franchise 
and Section 2 of this Appendix (l3) or as otherwise approved by the agencies of the 
City having jurisdiction over such matters. Where either of such lines or facilities 
are above ground at a particular location, the Company may elect to install its 
cables above ground. 

The Company shall use existing utility poles, ducts or conduits for the installation 
of cable, except as provided in the next paragraph. 

Wherever existing telephone or public utility poles, ducts or conduits cannot 
accommodate the installation of the cable plan of the Franchisee or whenever the 
telephone or public utility company(ies) refuse to make available their existing 
facilities, or construct new facilities, for the installation of the cable plant of the 
Company, the Company may, consistent with Section 4.19 of this Agreement, 
install its own poles, ducts or conduits, as appropriate, provided that nothing herein 
shall be deemed to relieve said utility companies of their existing obligation to 
make available their poles, ducts, conduits, and other facilities for the installation 
of the System. For purposes of this subsection, the term "facilities" shall include, 
without l i t a t ion ,  facilities providing undergmund access fkom the main ductsinto 
each block. 

2. 

3. 

4. Identification of Poles 

a. Poles set by the Franchisee shall be numbered immediately by the Franchisee. 
A record shall be maintained of the location, number, length and year of all 
poles upon installation, for the purpose of identification. Numbers shall be in 
a consecutive series and shall have distinguishing letters or initials to signify 
original ownership. The pole number is a permanent designation of the 
original ownership for a specific location and should remain with the pole 
until its removal from service. If the pole is replaced by the original owner, 
the new pole should preferably retain the same number, but if desired, a new 
number may be assigned. When a number has been lost or destroyed, a 
duplicate number should be provided, but where this is impracticable, a new 
number shall be placed and recorded as appropriate. 
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b. When thq original owner i s  the relinquishing party in a two-party joint use, the 
pole shall be renumbered by the other owner; in multiparty joint use, one of 
the remaining owners as agreed upon shall renumber the pole for record 
purposes. Where the entire interest is purchased, the purchaser shall renumber 
the pole. 

The pole number should be placed between 12 ft. and 6 ft. above grade. On 
streets or alleys the number should preferably be placed on the side ofthe pole 
facing approaching traffic. On property lines or easements the number should 
be placed on the side of the pole facing the e e e t  used for location reference, 
which should correspond to the fiontage of the lot on which the pole is 
located. 

c. 

d. The pole number may consist of an aluminum ribbon 1 1/8" wide and .02" 
thick, with raised letters %" in height embossed on the plate with suitable die 
or any other suitable material. The plate shall be of length to suit 
requirements. 4d aluminum nails should preferably be used for fastening the 
number to the pole. 

e. Poles may be marked with s tanhd nails to denote length and year set, and 
nails, if used, shall be placed on the pole immediately upon installation. 
Marking nails, if used, shall be placed immediately below the pole number, 
with the length nail on the left and the year nail on the right. The standard 
marking nail shall consist of a No. 3 (AS WG) wire nail, 2%" long with figures 
0.4". 

B. SuecificTerms 

1. As provided in this Agreement, the Company shall comply with all applicable City 
laws, rules, regulations, codes, and other requirements in connection with the 
construction of the System. 

2. The installation of all cables, wires, or other component parts of the System in any 
structure shall be undertaken in a manner which does not interfere with the 
operation of any existing MATV, SMTV,  MDS, DES, or other distribution 
system in said structure, including any conduit used in connection with any other 
system. For the purpose of routine maintenauce, repair, connection, installation, 
or disconnection, all System wiring in any structure shall be accessible fiom a 
public hallway, roof, basement, stairwell, or other public area in said structure. 

The Franchisee shall construct d e  System so as to meet the seMce obligations set 
forth in Section 5 of this Agreement. In the event that the Franchisee e.nwunters 
extraordhycircumstances inco~~tionwiththeconstructionoroperationofthe 
System, the Franchisee may, pursuant to Section 4.3 of this Agreement, apply to 

.,,. _ _  1- 

3. 



(Area K) 
April 1994 

the Department for appropriate relief. To the extent possible, said relief shall be 
in the form of a t e m p r w  exception of the service obligation of the Franchisee 
until said circumstances cease. FOE purposes of this Section "extraordinary 
circumstances" means that the Department has made a finding that, at a minimum, 
there exists: 

- vacant or abandoned b u i l d i n ,  

-- 
I 

inability of the Franchisee to obtain access bhysical or constructive) to a 
structure; 

situations which substantially and adversely affect the economic viability of 
the system; and 

such other conditions as the Department and the Company m y  from time to 
time agree to. 

-- 

-- 

In considering apetition for relief under this Section, the Department shall attempt, 
in any determination, to limit such relief to the smallest geographical unit 
practicable, consistent with the intent of the Section: (i) to establish a mechanism 
to provide relief where "extraordinary circumstances" (as defined) are encountered 
and (i) not to arbitrarily deny Service to any portion of the Franchise Area. 

The terms "activation," "activated," etc., in connection with the Construction shall 
mean that strand has been put up, and all necessary cable (including trunk and 
feeder cable) has been lashed or, for underground construction, that all cable has 
been laid and trenches refilled, all road surfaces restored, and, except as prevented 
by weatha conditions or delayed because of seasons, landscaping restored; that all 
amplitiedhousings and modules have been installed (including modules for return 
path signals ifpmposed); that power supplies have been installed, and all bonding 
and grounding have been completed, that all necessary connectors, splitters, and 
taps have been install&, that constructon of the&dends, or hubs have been 
completed, and all necessary processing equipment has been installed; and that any 
and all other construction necessary for the system to be ready to deliver Cable 
Service to Subscribers has beencompleted. Balancing and initial testing shall have 
been conducted on each completed segment of the cable System before the direct 
marketing of such segment begins. It is expected that segments of less than the 
entire System will be activated, balanced and tested when completed. Construction 
of any segment or of the entire System will not be considered finally complete until 
proof of performance tests have been conducted on such segment (or, in the case 
of the entire System, on all segments of the cable System) and any problems found 
during testing have been corrected. The term "activation" shall not include 
marketing and the installation of subscriber service. 

4. 
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C. UDerade Reaukemen@ 

..+ 

1. The Franchisee shall upgrade the System to be capable of seventy-seven (77) 
activated analog channels before December 31, 1998. 

2. As part of the upgrade sequence plan required in Section I1 B hereof, the Franchisee 
shall prepare a plan indicating the sequence of areas in which subscribers will 
experience a short intenuption of service. The time subscribers are without service 
should be minimal, in any event, always less than 24 hours. The Franchisee shall 
provide credits to any subscriber consistent with the provisions of Section 6. 

II. E CE 

A. Upgrade Schedule 

1. The Franchisee shall file an upgrade plan acceptable to the Department within 3 
months from the effective date of this Amendment, unless the filing date is 
extended by the Board which may be appealed to the Council. The plan shall 
delineate a schedule of the mileage andor time frame for design, execution of poIe 
attachment agreements, underground construction permits, makereadyengineering, 
make ready construction, strand, undergmund conduit and cable installation, 
splicing and activation for upgrade. The schedule shall reflect time frames and 
other measurements by “node area.” The upgrade plan shall consist of a map of the 
entire Franchise Area and shall clearly delineate the upgrade schedule by node area. 

2. Activation Milestones. The Franchisee shall complete and activate the entire 
upgrade throughout the Franchise Area by no later than December 31,1998, by 
completing 33 nodes. Beginnin% with the third calendar quarter of 1994, at least 
two (2) nodes will be comple‘kd by the end ofkach calendar quarter, until the first 
quarter of 1998, then only one (1) node will be required for completion by the end 
of each calendar quarter for the second, third, and fourth quarters of 1998. 

3. Liquidated Damages. It would be impractical and extremely difficult to determine 
the damages which would be incurred by the City or general public residing in the 

- = c h i s e  Area by not having available the upgrade in aceordance with the upgrade 
plan, activation milestone schedule and sequence plan required herein. Therefore, 
liquidated damages for failure to meet such accepted upgrade schedules shall 

(101) 
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accrue at the amount of $500.00 per day, every calenda day, for each missed 
activation milestone and an additional $1,000.00 per day, eveq calendar day, fog 
delay beyond the h d  completion and activation date as indicated in Exhibit 1 to 
this Appendix B. Liquidated damages shall accrue irrespective of any 
modifications to the schedules in Exhibit 1 approved by the Board, unless the 
Board finds that such modifications are warranted as a result of force majeure or 
unreasonable delays caused by the Department of Water and Power, General 
Telephone Company or Pacific Telephone Company or other unforeseen or 
unavoidable factors that may arise that are beyond the control of the Company and 
which could not have been prevented. Determinations by the Board may be 
appealed to the Council. 

Upgrade of the System shall be considered completed when the Company has 
notified the Department, in Writing, that the Franchisee has (i) installed all cables 
and associated equipment and system devices, excluding converters, necessary for 
Subscribers to receive Services distributed over the System; and (ii) passed all 
initial proof-of-performance tests, as provided in Appendix A to this Agreement. 
The kmporary exception areas or other abatement of the Companyk service 
obligations pursuant to Section 4.3 and 5 of this Agreement shall not prevent the 
issuance by the Department of either of the foregoing Written acknowledgments of 
completion and such acknowledgments may be issued subject to any such 
abatements. 

4. 

B. Construction Sequence 

1. 

2. 

3. 

In addition to the construction plan and milestone schedule, the Franchisee shall 
file an acceptable construction sequence plan within 3 months of the effective date 
of this amendment. 'Ibis plan shall delineate the sequence of the construction or 
upgrade within the Franchise Area. The sequence areas should be designated using 
street names as boundaries. 

The Franchisee shall not materially deviate f b m  the initial plan for the sequence 
of Construction without prior approval of the Department provided that the 
Franchisee shall provide to the Department awritten explanation and justification 
for deviations for the approved initial sequence plan. 

The initial version of, and any modification to, the construction sequence plan 
shall, upon its approval by the Department, be set forth as Exhibit 2 to this 
Appendix B, which Exhibit shall be incorporated herein and made a part of this 
Appendix B and this Agreement. 
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4. Actual physical Construction may not commence prior to the submission an6 
approval of the construction plan @.a.I.), activation milestone schedule m.A.2.) 
and construction sequence plan 0.B.L). 

Special agreements. Nothing in this section shall be construed to prevent the 
Franchisee. from serving areas not covered by this section upon an agreement with 
developers, property owners, or residents. 

5. 

.- - 
I 
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BPPENDIX B 
CONSTRLJCTIONlACTIVATTON PLAN 

I. CONSTRUCTION TERNS 

A. Location of Cable 

1. The Company s h a l l  i n s t a l l  a l l  cables  i n  a manner cons is ten t  with 
e x i s t i n g  telephone o r  publ ic  u t i l i t y  l i n e s .  Where both such 
l ines or f a c i l i t i e s  are  underground a t  a pa r t i cu la r  l oca t ion  
(other  than an private proper ty) ,  the  Company s h a l l  i n s t a l l  i t s  
cables  underground, except as o t h e w i s e  provided in Section 4 of 
t h i s  Franchise  and Section 2 of t h i s  t h i s  Appendix (B) o r  as 
o thenr i se  approved by the agencies  of t h e  City having j u r i s d i c -  
t i o n  over such matters .  Where either of such l i n e s  o r  f a c i l i t i e s  
a r e  above ground a t  a p a r t i c u l a r  l oca t ion ,  t h e  Company may elect 
t o  install  i t s  cables  above ground. 

2. The Company s h a l l  us8 ex i s t ing  u t i l i t y  poles ,  ducts or condui ts  
f o r  the  i n s t a l l a t i o n  of cable ,  except as  provided i n  t h e  n e x t  
paragraph. 

3. Wherever ex is t ing  telephone o r  publ ic  u t i l i t y  poles,  duc ts  or 
conduits cannot accommodate the  I n s t a l l a t i o n  of the cable p l an t  
of  the  Franchisee o r  whenever the telephone or public u t t l i t y  
company(ies) r s fuse  t o  make ava i l a6 le  t h e i r  e x i s t i n g  f a c i l i r i e s ,  

. o r  construct  new f a c i l i t i e s ,  f o r  the i n s t a l l a t i o n  of  the cable  
p lan t  of the  Company. the Company may, cons is ten t  v i t h  Sec t ion  
4.19 of t h i s  Agreement, i n s t a l l  i t s  own poles ,  ducts o r  condui ts ,  
as appropr ia te ,  provided t h a t  n o t h i n g  hereir .  s h a l l  be deemed t o  
r e l i eve  sa id  u t i l i t y  companies of t h e i r  ex i s t ing  obl iga t ion  to  
make ava i l ab le  t h e i r  poles,  duc t s ,  condui ts .  and o t h e r  f a c i l i t i e s  
f o r  the i n s t a l l a t i o n  of t h e  System For purposes of t h i s  subsec- 
t i o n  . the  term " f a c i l i t i e s "  s h a l l  inc lude ,  v i thout  l i m i t a t i o n ,  
f a c i l i t i e s  providing underground access from the main ducts  i n t o  
each block. 

4.  I d e n t i f i c a t i o n  of  Poles 

a. Poles s e t  by t h e  Franchisee s h a l l  be numbered immediately by 
tbe Franchisee. A record s h a l l  be maintained of the  loca- 
t i on ,  number, length ana year  of a:l poles upon m s t a l l a -  
t i on ,  f a?  the purpose of i d e n t i f i c a t i o n .  h'umbers s h a l l  b e  
i n  a consecucive s e r i e s  and s h a l l  have d is t inguish ing  
Let te rs  o r  i n i t i a l s  t o  s i g n i f y  o r i g i n a l  ownership. The pole 
number i s  a permanent designat ion of the o r i g i n a l  o ~ s r s h i p  
f o r  a s p e c i f i c  locat ion and should remain w i t h  the  pole 
u n t i l  its removal from serv ice .  I f  the pole i s  replaced by 
the o r i g i n a l  owner, the new pole should preferably r e t a i n  
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b. 

C .  

d. 

e. 

t h s  same number, but i f  desired,  a new number may be 
assigned. men a number has been l o s t  o r  des t royed ,  a 
dupl ica te  number should be  provided, but  where t h i s  is 
impracticable,  a new number s h a l l  be placed and recorded as 
appropriate.  

When the o r i g i n a l  owner i s  the re l inquishing p a r t y  i n  a 
tvo-party j o i n t  use,  t h e  pole s h a l l  be  renumbered by t h e  
o the r  m e r ;  in  mul t ipar ty  j o i n t  use, one o€ t h e  remaining 
owners as  agreed upon s h a l l  renumber t h e  po le  f o r  r eco rd  
purposes. Where the  e n t i r e  i n t e r e s t  is purchased, the 
purchaser s h a l l  renumber the pole. 

The pole number should be placed betveen 12 f t .  and 6 f t .  
above grade. On streets o r  a l l e y s  the  number should p re fe r -  
ably be placed on the  s i d e  of the pole f ac ing  approaching 
t r a f f i c .  Oa property l i n e s  o r  easements t h e  number should 
be placed on t h e  s i d e  of the pole facing the s t r e e t  used f o r  
loca t ion  reference,  which should correspond t o  t h e  f r o n t a g e  
of t h e  l o t  on which t h e  pole is located. 

The pole number may cons i s t  of an aluminum r ibbon 1 118'' 
v i d e  and .02" t h i c k ,  with ra i sed  l e t t e r s  1/2" i n  h e i g h t  
embossed on t h e  p l a t e  with su i t ab le  d i e  o r  any o t h e r  SUIE- 
able  material. The p l a t e  s h a l l  be of  length t o  'suit re- 
quirements. 4d aluminum n a i l s  should preferably be used f o r  
fas ten ing  the uumber to. t h e  pole.  

Poles may be marked with standard n a i l s  to denote l eng th  and 
year s e t ,  and n a i l s ,  i f  used, s h a l l  be placed on t h e  pole  
immediately upon i n s t a l l a t i o n .  Earking c a l l s ,  if used ,  
s h a l l  be  placed i m e d i a t e l y  below t h e  pole ncmber ,  w i t h  t h e  
length n a i l  on the  l e f t  and the year n a i l  cn  the r i g h t .  The 
standard marking n a i l  s h a l l  cons is t  of a No. 3 (ASWG) w i r e  
n a i l ,  2%'' long w i t h  f i g u r e s  0.4". 

B. Spec i f i c  Terms 

1. As provided i n  t h i s  Agreement, t h e  Company s h a l l  comply wi th  a l l  
appl icable  City laws, r u l e s ,  regula t ions ,  codes,  and o t h e r  
requirements i n  connection w i t h  the  construction of t h e  System. 

2.  The i n s t a l l a t i o n  of  a l l  cab le s ,  v i r e s ,  or o t h e r  component p a r r s  
of the System i n  any SCTUCCUSP s h a l l  be undertaken i n  a manner 
which does not i n t e r f e r e  w i t h  the operation o f  any e x i s t i n g  MATV, 
S U T V ,  MDS, DBS, o r  o ther  d i s t r i b u t i o n  system i n  s a i d  s t r u c t u r e ,  
including any conduit used i n  connection w i t h  any o t h e r  system. 
For  the  purpose of rout ine  maintenance, r e p a i r ,  connec t ion ,  
i n s t a l l a t i o n ,  o r  disconnection, a l l  System wiring i n  any s t r u c -  
t u re  s h a l l  be accessible  f r o m  a publ ic  hallway, roof .  basemect,  
s t a i r w e l l ,  o r  other publ ic  a r e a  i n  sa id  s t ruc tu re .  
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3. The Franchisee shall cons tmc t  t h e  System so as to  meet t h e  
s e r v i c e  obl iga t ions  set for th  in Section 5 a€  t h i s  Agreement. I n  
the  event t h a t  the  Franchisee encounters extraordinary circum- 
stances in  connection with the c o n s t m c t i o o  o r  operation of the 
Systam. t h e  Franchisee may, pursuant co Section 4.3 of t h i s  
Agreement, apply t o  the Department f o r  appropriate r e l i e f .  To 
the  cutenc possible .  s a i d  r e l i e f  s h a l l  be in the  form of a 
cemporary exception of the s e d c e  ob l iga t ion  of the Franchisee 
u n t i l  sa id  circumstances cease. For purposes of t h i s  Section, 
"extraordinary circumstances" means t h a t  the Department has made 
a f inding t h a t ,  a t  a minimum, there  e x i s t s :  

- vacant o r  abandoned bui ldings;  

- i n a b i l i t y  of t h e  Franchisee t o  o b t a i n  access (phys ica l  o r  
construct ive)  t o  a s t r u c t u r e ;  

I .  s i t u a t i o n s  which s u b s t a n t i a l l y  and adversely a f f e c t  the  
economic viability of the system; and 

- such other  condi t ions as  t h e  Department and the Company may 
from time co time agree t o .  

In considering a p e t i t i o n  f o r  r e l i e f  under t h f s  Section, the  
Department s h a l l  attempt. in any d e t e m i n a t i o n ,  to  l i m i t  such 
r e l i e f  t o  t h e  smal le r r  geographical u n i t  p rac t icable ,  cons i s t en t  
v i t h  the i n t e n t  of t h i s  Section : (i) t o  e s t a b l i s h  a mechanism t o  
provide r e l i e f  where "extraordinary circumstances" (as def ined)  
a r e  encountered and (if) not t o  a r b i t r a r i l y  deny Service t o  any 
port ion of the  Franchise Area. 

4. The terms "act ivat ion",  "activated",  e t c . ,  in connection with the 
Conscruction s h a l l  mean tha t  s t rand  has been p u t  up, and a l l  
necessary cable  (including trunk and feeder  cable) has been 
lashed o r ,  f o r  underground cons t ruc t ion ,  cbat a l l  cable has been 
l a i d  and trenches r e f i l l e d ,  a l l  road su r faces  res tored ,  and, 
except as prevented by weather condi t ions  o r  delayed because of 
seasons,  landscaping restored;  thac a l l  amplified housings and 
modules have been i n s t a l l e d  ( including modules f o r  re turn  path 
signals i f  proposed); t ha t  power supp l i e s  have been i n s t a l l e d ,  
and a l l  bonding and grounding have been completed; t h a t  a l l  
necessary connectors,  spli t ters,  and caps have been i n s t a l l e d ;  
t h a t  conscructlon of the heddends or hubs  have beem completed, 
and a l l  necessary processing equipment has been i n s t a l l e d ;  and 
t h a t  any and a l l  o the r  construcr ion necessary f o r  the System t o  
be ready to  de l ive r  Cable Serv ice  t o  Subscribers has been 
completed. Balancing and i n i t i a l  t e s t i n g  s h a l l  have been 
conducted on each completed segment of the  cable System before 
t h e  d i r e c t  marketing of sych segment begins. It  is expected t h a t  
segments of l e s s  than the  e n t i r e  Sys t em will be a c t i v a t e d ,  
balanced and cested when completed. Construction of  any segment 
o r  of the  e n t i r e  System w i l l  n o t  be considered f i n a l l y  complete 
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u n t i l  proof of performance tes ts  have been conducted on su 
segment (or, in the case of the e n t i r e  System, on a l l  segments 0. 
t h e  cable  System) and any problems found during t e s t i n g  have been 
corrected.  The term “ac t iva t ion”  s h a l l  not include marketing and 
t h e  installation of Subscriber Serrice. 

11. CONSTRUCTION SCHEDULE AND SEQUENCE 

A. Construction Schedule 

1. 

2. 

3. 

The Franchisee s h a l l  f i l e  a conscruction plan acceptable  co the  
Department w i t h i n  6 months from the e f f ec t ive  da t e  of che  
f ranchise .  unless extended by t h e  Board,‘ which may be appealed to  
t h e  Council. The plan shall de l inea te  a schedule of t h e  mileage 
and/or tima frame f o r  design, execution of pole attachment 
agreements, underground construct ion permits, make ready 
engineering. make ready conscruction, s t rand ,  underground c o n l u i t  
and cable  I n s t a l l a t i o n ,  s p l i c i n g  and plant ac t iva t ion  f o r  i n i t i a l  
and r ebu i ld .  construction. For system upgrades, i nc lud ing  
converter  change outs ,  s imi l a r  information appropr ia te  co t h e  
form of che upgrade s h a l l  be  del ineated.  

Act ivat ion Milestones. The Franchisee s h a l l  develop an 
a c t i v a t i o n  milestone schedule i n  quarter  year increments based 
upon the  construction p lan  required by the foregoing S e c t i o n  
I I . A . l .  The i n i t i a l  vers ion  of the  milestone schedule,  and any 
modification to  said Ini t ia l  milescone schedule s h a l l ,  upon i t s  
approval by the  Board, be set  f o r t h  as  Exhibit 1 t o  chis  Appendix 
B. which Exhibit s h a l l  be incorporated herein and made a par t  of  
t h i s  Appendix B and t h e  f ranchise  Agreement. The Franchisee 
s h a l l  complete and a c t i v a t e  the  e n t i r e  system throughout che 
Franchise Area by no l a t e r  than the date  spec i f ied  i n  Exhibi t  1. 

Liquidated Dhages.  It would b e  impraccical and extremely 
, d i f f i c u l t  to  determine tke  damages which would be incur red  by t h e  
general  publ ic  res iding i n  t h e  Franchise Area by not  having 
ava i l ab le  che services  proposed by the  Construction of t h e  System 
i n  accordance r i c h  the  construct ion plan, accivacion mi les tone  
schedule and conscruction sequence plan required pursuant t o  
Section 4.14 and Appendix B herein.  Therefore,  l i q u i d a t e d  
damages fo r  f a i l u r e  t o  meet such accepted construct ion schedules  
s h a l l  accrue a t  :he amount cf $500.00 per day, every cnlendar  
day, fo r  each missed a c t i v a t i o n  mi1es:one and an a d d i t i o n a l  
$1.000.00 per day, every calendar day, f o r  delhy beyond rhe f i n a l  
completion and accivacion date  a s  indicated i n  Exhibit  1 co t h i s  
Appendix B. Liquidated damages s h a l l  accrue i r r e s p e c t i v e  of any 
modifications t o  t h e  schedules i n  Eshibft  1 approved by che 
Board, unless t h e  Board f inds  tha t  such modif icat ions a r e  
warranted as  a r e s u l t  of force  majeure or unreasonable de l ays  
caused by che Department of Water and Power, General Telephone 
Company o r  Pacif ic  Telephone Company or other  unforeseen o r  
unavoidable fac tors  t ha t  may a r i s e  tha t  are  beyond the c o n t r o l  Of 

t h e  Company acd which could not have been prevented.  
Determinations by the Soard may be  appealed t o  the  Col;ncil. 

\ 
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4. C a s t n r c t i o n  of the System sha l l  be  considered completed vhen t h e  
Company has no t i f i ed  the Department. in writ ing,  t h a t  t h e  
Franchisee has (1) i n s t a l l e d  a l l  cab les  and associated equipment 
and system devices,  excluding converters ,  necessary f o r  
Subscribers t o  receive Services d i s t r i b u t e d  over the  System; (ii) 
passed a l l  initial proof-of-perforaance t e s t s ,  as  provided i n  
Appendix A eo t h i s  Agreement; and (iii) commenced o f fe r ing  add 
d i s t r ibu t ion  of t h e  f u l l  range of  Services  throughout che 
Franchise Area. The temporary exception a reas  o r  other  abatement 
of the Company's se rv ice  ob l iga t ions  pursuant t o  Sections 4.3 and 
5 of t h i s  Agreemene shall not  prevent the issuance by the  Depart- 
menc of e i t h e r  o f  ehe foregoing wr i t t en  acknovledgements of  
completion and such acknowledgements may be issued subject  eo any 
such abatements. The plan s h a l l  cons i s t  of a map of the e n t i r e  
Franchise k e a  and shall clearly d e l i n e a t e  t h e  folloving: 

(1) The areas  within the Franchise  Area vhere the cable  System 
will be i n i t i a l l y  ava i l ab le  t o  Subscribers,  including a 
schedule of Construction a s  proposed; and 

(ii) Areas within t h e  Franchise Area where extensions of the 
cable  System cannot reasouably be done due t o  the  l ack  of 
present o r  planned development o r  o ther  s imi la r  reasons,  
wrth the areas  and the  reasons f o r  .not serving them cLearlp 
i d e n t i f i e d  on t h e  map. 

B. Cons tmct ion  Sequence 

1. In  addi t ion  t o  the construct ion p lan  and ac t iv i a t ion  milestone 
schedule, t h e  Franchisee s h a l l  f l l e  an acceptable cons t ruc t ion  
sequence plan within 6 months c f  t h e  e f f e c t i v e  da te  of c h i s  
' franchise.  This plan s h a l l  d e l i n e a t e  rhe sequence of the 
construct ion o r  upgrade within the  Franchfse Area. The sequence 
arnas should be designated using s t r e e t  names as boundaries. 

2 .  The Franchisee s h a l l  noe ma te r i a l ly  devia te  from the i n i t i a l  plan 
€o r  the sequence of Construction without t h e  prior approval c: 
t h e  Department provided t h a t  the Franchisee s h a l l  provlde co the 
Department a wr i t t en  explanatian and j u s t i f i c a t i o n  f o r  deviaeions 
f r o m  the approved i n i t i a l  sequence plan.  

The i n i t i a l  version o f ,  and any modificaeion t o ,  t h e  construct ion 
sequence plan s h a l l ,  upon i ts  approval by ehe Department, be s e t  
f o r t h  as Exhibit  2 t o  t h i s  Appendix B, which E x h i b i t  s h a l l  be 
incorporared herein and made a part of t h i s  Appendix B and t h i s  
Agreement. 

3.  

4 .  A c t u a l  physical  Construction may not coamence p r i o r  to the 
submission of  the conscmction p l a n  ( 1 I . A .  1.1, act ivaeion 
milescone schedule (II.A.2.) and cons t ruc t ion  sequence p l a n  
(11. B. 1. ) . 

__ -- 
.- . . . , ____,I_.__..-.- 
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5 .  Special agreements. Nothing in this  sect ion shall  be construed 
to prevent the Franchisee from serving areas nat cavered by t h i s  
sect ion upon an agreement with developers, property avners, or 
residents.  

( 2 3 )  
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Exhibit  1 t o  Appendix B 
Conarruction Plan and 

Activation Ulestona Schedule 
Quarter Year Increments 

Miles i n  System 68 
YAles Completed 22 

S t a r t  cons t ruc t ion  30 days a f t e r  f ranchise  is e f f e c t i v e  a t  the r a t e  of 5 miles 
per  month: 

New N p  To t a l  To cal 
Cons t ruc t fon  Act i v a t  L ou Construct ion Activation 

Miles Miles Miles Miles 

Month One (Oct) 22 21 

Month Two (Nov) 5 

Xonth Three (Dec) 5 

Month Four (Jan '08)5 

Honth Five (Feb) 5 

--%nth S ix  (Mar) 5 

Month Seven (Apr) 5 

Honth Eight (Hay) 5 

Honth Nine (Jun) 5 

Month Ten (Jul) 5 

Nonth Eleven ( k g )  1 

5 

15 

4 6  

27 

32 

37 

4 2  

4 1  

5 2  

57 

62 

6 1  

68 

21 

3 7  

60 

... ai. ,- .  . 
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EXHIBIT 3 TO 
APPENDIX B 

TEMPORARY EXEMPTION AREA 

Pursuant to  Sect ion 4.3 of the Franchise  Agreement, the folloving is a 
temporarp exemption a rea  due t o  F t s  present  and fu tu re  Lack of r e s i d e n t i a l  
development : 

S t a r t i n g  from t h e  San Bernardino Freeway on the northern boundary of the 

Franchise Area and proceeding south  on Mission Road t o  7 th  S t r e e t ;  

proceeding east on 7th Street t o  Boyle Avenue and proceeding south on Boyle 

Avenue t o  8 t h  S t r ee t ;  proceeding e a s t  on 8 t h  S t r e e t  to  Soto S t r e e t ;  

proceeding south on Soto S t r e e t  t o  Olympic Boulevard; proceeding e a s t  on 

Olympic Boulevard t o  Los Palos; proceeding south on Los Palos t o  Noakes 

S t r e e t ;  proceeding eas t  on Noakes S t r e e t  to  the Los Angeles-Commercr City 

Boundary; proceeding westerly along the C i ty  Boundary to Alameda S t r e e t ;  

proceeding noxth on Alameda S t r e e t  t o  the San Bernardino Freeway; 

proceeding e a s t  along the San Bernardino Freeway co t n e  p o m r  o f  o r i g i n  a t  

Yisslon Road. 

TFB5124 

( 2 5 )  
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A. Location of Cable 

1. The h p a n y  shall install all cables in a manner consistent with 
e t i n g  telephone or public utility lines. Where both such 
lines or facil i t ies are underground at a particular location 
(other-& on private property), the Capany shall install its 
cables underground, except as otherwise provided in Secti.cn 4 of 
this Franchise and Section 2 of this t h i s  Appendix (B) or as 
otherwise a p ~ d  by the agench of the City having j d s d i c -  
tion over such matters. where either of such lines or facilities 
are abme ground a t  a particular locathi. the Canpany may elect 
to install its cables above gruund. 

2. ?he Capany shall use edst ing u t i l i t y  poles, ducts or conduits 
for the installation of cable, except as provided in the next 
paragraph. 

3. M~erever existing telephone or public u t i l i ty  poles, ducts or 
conduits cannot a c c m d a t e  the installation of the cable p h t  
of the Franchisee or wtrenever the telephone or public u t i l i 9  
cwpwyfies) refuse to make available their &ting facilities, 
or construct new facilities, for the installation of the cable 
plant of the Company, the Ccmpany may, consistent w i t h  Section 
4.19 of this Agreanent, install its own poles, ducts or conduits, 
as appropriate, prwidea that nothing herein shall be &enxi to 
relieve said util i ty CCmpanFes of their existing obligation to 
lrake available their poles, ducts, conduits, and other fac i l i t i es  
for the installation of the System. For purposes of this 
subsection the term "facilities" shall include, without 
limitation, iaci l i t ies  providing mderground access f r ~ m  the min 
ducts into each block. 

4. Identification of Poles 

a. Poles set by the Franchisee shall be nunbered imnediately by 
the Frwchtsee. A record shall be maintained of the loca- 
tion, nmber, length and year of a l l  poles upon installa- 
tion, for the purpose of identification. X ~ ~ I X  shall be 
in a consecutive series and shall have distinguishing 
letters or kritials to  s i g n i f y  original ownetship. Ihe pole 
rnrmber is a ernwnent designation of the original awnership 

until its remmal frw service. If the pole is replaced by 
the orighal owner, the new pole should preferably retain 

for a spec s i c  location and should rwain with the pole 

http://Secti.cn


the s a w  nmher, but i€ desired, a new d e r  rnay be ass*- 
ed. when a rnmober has been lost  or destrayed, a dqlicate 
& should be rwided, but where this is inpracticable, 
a new nunber ~hl P be placed and recorded as appropriafe. 

When the or&tnal owner is the relinquishing --in a - 
two-party joint use, the pole shall be ?xnu&ered by the 
other owner; in d t i p a r t y  joint use, one of the remaiTling 
o~ners as agreed upon shall renumberathe pole for record 
purposes. W e  the entire interest is purchased, the 
purchaser shall rernmber the pole. 

The pole d e r  should be placed between 12 ft.  wd 6 ft.- 
above -pa&. On streets or alleys the nmk- should prefer- 
ablJf be placed on the side of the pole facing approachkrg 
traffic. &i property lines or e a s m t s  the ndxr shnild 
be placed on the side of the pole facing the s t r e e t  used for 
location refererice, which should correspond to  the frontage 
of the l o t  on which the pole is located. 

The pole ranrber may consist of an a l e  ribbon 1 l/8" 
wide 2nd .OT' thick, with raised letters 1/2" in heiefit 
h s s e d  on the plate with suitable die or arty other Suit- 
able uaterial. The plate shall be of length t o  su i t  re- 
quiremmts. 4d almjnm nails should preferably be used for 
fastening the d e r  to the pole. 

Poles may be marked with standard nails to denote length and 
year set, and nails, i f  used, shall be placed on the pole 
imrediately upon installation. Marking nails, if used, 
shall be placed h d i a t e l y  below the pole mmber, with the 
length nail on the left and the year nail on the right. The 
standard narking nail shall consist of a No. 3 (ASWG) *e 
nail, 2%'' long w i t h  figures 0.4". 

b. 

C. 

d. 

e. 

B. Specific Terms 

1. As prwLded in this Agreement, the Ccmpany shall ccmply w i t h d l  
applicable City law, rules, regulations, codes, and other 
requireuents in connection w i t h  the construction of the System. 

?he installation of a l l  cables, wires, or other canponent parts 
of the System in any structure shall be un- in a manner 
xhich does not interfere w i t h  the operation of any existing W, 
SWV, MDS, DBS, or other distribution system in said s t N C M e ,  
including any conduit used in connection With ~y other -tan. 
For the purpose of routine maintenance, repair, C0CmeCtirm1 
installation, or d i s c m c t i o n ,  al l  Systm wiring in any 
structure shall be accessible fran a public hall-, Wf, 
baseawt, stairwell, or other public area in said structure. 

2. 
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Ihe Frmchisee shall constmct the System so as to meet the 
sendce obligations set  forth in Seetim 5 of this Agremt. In 
the event that the Franchisee encamters circup 

Systen, the Frwchlsee may, prrrsuant t o , S e c t i o n  4.3 of; this 
Agreement, apply to the Depmxmt for appqr ia te relief. To 
the extent possible, said relief shall be in the form of a 
temporarJr exceptions of the service ob1igati.cn of the F'rwchisee 
un t i l  said cira.mmtances cease. For purposes of t h i s  S e c t i m ,  

a finding that, a t  aminknnr, there exists: 

-- vawnt or abandoned buildings; - 

-- 

i1141a7 

3. 

stances in connection w i t h  the conetruction or 0perati.m of the 

"extraordinary circLIlts-es" rntans that the Department has made 

inability of the Franchisee to obtain access (physical or 
constructive) to a structure: 

-- situations which substantially and adversely affect the 
ecOnanic viability of the system; aud 

frm time to tiw agree to. 
-- such other conditions as the Department and the ccmpany may 

In considering a petition for relief under this Section, the 
Department shall attempt, in any determination, to  l i m i t  such 
relief to the smallest geographical d t  practicable, consistent 
w i t h  the intent of this Section : (i) to establish a mxhanim to 
provide relief where "extraordinary circmstances" (as defined) 
are encmtered and (ii) not to arbitrarily deny Service to  any 
portion of the Franchise Area. 

Ihe term "activation", "activated", etc., in connection w i t h  the 
Constructim shall rmm that strand has been put up, and a l l  
necessclry cable (including inmk and feeder cable) has been 
lashed or, for mdergrcnmd construction, that a l l  cable has been 
laid and trenches refilled, a l l  road surfaces restored, and, 
except as prarented by wea& conditiahs or &la d because of 
seasons, lwdscaping restored; that  all enp l i f i e~housbgs  and 
mocfules have been installed (including &es for return path 
signals i f  proposed); that supplies have been installed, 
and a l l  bonding and gr have been ccmpleted; that a l l  
necessary connectors, spl i t ters ,  and taps have been installed; 
that construction of the headends or hubs have been cwpleted, 
and a l l  necessary processing eqa ipmt  has been.installed; and 
that any and a l l  other construction necessary for the System to 
be ready to deliver cable Service to Subscribers has been 
completed. &dancing and initial testing shall have been con- 
ducted on each canpleted segpwt of the cable System before the 
direct msiceting of such segplent begins. It is expected that 

ts of less thw the entire system w i l l  be activated, 

or of the entire System w i l l  not be considered finally cwplete 

\ - 
4 .  

ba "r anced a d  tested when canpleted. Construction of any segplent 
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until proof of pafonmce tests w been conduct& an such 
segplant (or, in the case of the entire System, on al l  s ts of 
the able  System) and my problems found dteing testing= been 
cgrrected. The teLm "activatian" shall not include umketing and 
the installation of Subscriber Service. I 

c. Reconstruction Requiranents 

1. The Franchisee S U I  reconstruct or upgrade the System ta be 
capable of s i x t y  (60) activated charmels before the end of year 
ten (10) of the F'ranchise, unless relieved of its obli tion to 
do so by the City. In order to be relieved of this ob 

- the ~ranch~see m y  petition city by year eight %- ( a 4  
present docmentation substantiating that said upgrade is not 
warranted by caunmity needs. Failure to  upgrade as directed 
this Franchise, unless granted relief fran said obligation. shal 
constitute a mterial breach pursuant to Section 13 of this 
Franchise. 

7 

2. As part  of the construction sequence plan r e a e d  in Section II 
B hereof, the Ranchisee shall prepare a cut over plan Mating 
the sequence in which subscribers w i l l  be disconnected fmn the 
old system plant and reconnected to the new system plant. 'Rre 
time s u b s d k s  are without service should be 'Ihe 
Franchisee shall provide credit t o  my subscriber 4x1 is without 
serv ice  for m e  than one day of prime tim viewing. 

A. Construction Schedule - 
1. The Franchisee shall f i l e  a construction plan acceptable to the 

Department at least 6 months prior to the camwcanent of 
construction unless the fi l ing date is mdified by the Board 
which m y  be appealed to the Council. The plan shall delineate a 
schedule of the mileage and/or time fr- for design, ewcutiOn 
of pole attachnent agreements, u n d e r g r d  constructicol pemits, 
make ready engineering, make ready ccmsmxtion, strand, 
underground conduit and cable installation, splicing inspectiOn 
wd plant actiwtion'for the rebuild construction. Far system 
upgrades, inchding converter change outs, similar infomation 
appropriate to the form of the upgrade shall be delineated. 

2. Activation Milestones. The Franchisee shall b l o p  an 
activation milestone schedule in quarter year i n c r e n ~ ~ ~ t s  based 
upon the construction plan required by the foregoing Section 
If.A.l. The initial version of the milestone schedule, and any 
mxlification to said initial milestone schedule shall, upon its 



approval by the Board, be set forth as Exhibit 1 to  thispgpendix 
B, a c h  Exhibit shall be incorporated herein and ma& a part  of 
this pspendix B and the Frwchise Agr-t. 'Ihe Frwchisee 
shall cauplete and activate the entire system thmuefina the 
Franchise Area byno later than the date speciffed in Exh5Mt 1. 

3. Liquidated Damages. It would be impractical end extrapely 
dFfficulttodetenuinethedamageswbichwouZdbeinaxredbythe 
general public residing in the Franchise kea by not hgvlng 
available the services praposed by the Construction of the Systen 
in accardance with the ccmstmctiun plan, activation milestme 
schedule znd construction sequence plan required pursuwt to 
Section 4.14 and Appendix B her&. 'Jherefore, liquidated 

ted construction schedules damages for failure to  meet such 
shall acaue at the ammt of $500. 0 per day, wery calendar 
day, for each missed activation milestme and an additional 

ccmpletion and activation date as indicated in wit 1 to  this 
Appendix B. Liquidated damges shall accrue irrespectiw of wy 
modifications to Jikhibit 1 apprmd by the Board, mless the 
Board finds that such extension is uarranted as a result of force 
wjeure or umeascmable delays caused by the Department of Water 
and P m ,  General Telephone or Pacific Telephone Ccmpany 
or other mforeseen or factors that may arise that 
are beyond the control of the Ccmpany and which could have been 
prevented. Determinations by the Board may be appealed to  the 
council. 

Constructim of the System shall be considered ccmpleted when the 
Ccmpany has notified the Department, in writing, that the 
Franchisee has (i) installed a l l  cables and associated equi-t 
and system &vices, excluding converters, necessary for 
Subscribers to receive Services distributed over the System; (ii) 
passed all initial proof-of-perfonrance tests ,  as provided in 
Appendix A t o  this Agreaoent; and (t5.i) camumce offering wd 
distribution of the fu l l  range of Service thmugtrout the 
EamMse kea .  The tanporarp exception areas or other abateumt 
of the Capany's Service obligation pursuant to Sections 4.3 wd 
5 of this Agreemnt shall not prevent the issuance by the 
Department of either of the foregoing written acknowledgenents of 

l e t i m  anCr such achcwle-ts uay be issued subject to any '2 &at-ts. The plan shall consist of a map of the entire 
Franchise Area and shall clearly delineate the following: 

(i) 'Ihe areas within the Franchise Area where the cable System 
will be initially available to subscribers, including a 
schedule of Construction as proposed; and 

7 
$1,000.00 per day, everJr calendar day, for delay in the final 

4. 

(ii) Areas within the Franchise k e a  where extensions of  the 
cable System cannot reasonably be done due to  the lack of 
present or p k d  developwnt or other similar reasons, 
w i t h  the areas and the reascms for not serving than clearly 
identified on the map. 

(22) 
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B. Construction Sequence 

1. 

.2. 

3. 

4 .  

5 .  

In a&dit-.ion to the C o n S l n E t i o n  plan and milestone schechila, the 
lbnchisee shall file an acceptable construction sequence plan at 

plan shall deuneate the sequence of the construction or upgrade 
within the servrCe area. The s~quence areas shaildbe designated 
using street as boundaries. 

The kwchLsee shall not materially deviate fran the initial plan 
for the sequence of Construction without the prior approd of 
the Department pmvi&d that the Franchisee shall provi& to the 
Ikpartment a written explanation and justification for cleviatims 
frcm the approved initial sequence plan. 

l h e  initial wrsion of, and any modFficaticm to the coaSm~tic¶ 
sequence plan shall, upon its approval by iie Deparmmt, be set 
forth as -it 2 to this Appencux B, tihi& Exhibit shall be 
hcorprated herein and made a part of this Appendix B and this 
Agreanent. 

Actual physical Construction may not cam-i?nce prior to the 
suhLssion of the construction plan (II.A.l.1, activatlan 
ndlestone schedule (II.A.2.) and construction sequence plan 
(II.B.1.). 

Special agreeuerlts. Nothing in this section shall be construed 
to prevent the fimchisee fran serving areas nnt covered by this 
s e c t h  upon an a g r e m t  with developers, property awners, or 
residents. 

least 6 priar to the m - t  of Ck~~tructiCn.-This 

-. . 


